In the claims: 



1 . (Currently amended) A compound of Formula I: 




I 



or a pharmaceutically acceptable salt or stereoisomer thereof, 

wherein: 

a is 0 or 1 ; 

bis 0 or 1 ; 

m is 0, 1, or 2; 

n is 0; 

r is 0 or 1 ; 

sis Oorl; 

R1 is selected from: 

1) (Ci-C6-alkylene)n(C=0)Ci-Cioalkyl, and 

3) (€-!■-€ # alkyl e ne)H(C-0)aryl, 

5) (€:^-€ 4 alkyl e n e )H(C-0)Ca -€4 0 alkonyl, 

4) (G4.-€ # alkylen e )H(C-O)C2 -€4 0 alkynyl, 

5) (€j--€ ^ alkyl e n e )rt(C-0)C ^-€ g cycloalkyl, 

6) (€j.-€6 alkyl e n(3)H(C-Q)hotorocyolyl, 

7) (Ci-C6-alkylene)n(C=0)NRCRc', 

S) (G.I.-G 6 allcyl e no)HS02NR6 Re^T 

9) (G.1.-G 6 alkyl e no)HS02C4 .-€4 ^ allcyl, 

-W) (€4--€ ^ alkyleno)HS02 aryl, 
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QrGi Q alkonyl, 
q-Gi Q alkynyl. 
'q.-G % oyoloallcyl, 



45) (Gi-€6- 

(G4-G6 

44) atyH 

4-5) h e t e rooyclyl; 



tS02 Cg -€ g oyoloallcyl. 



4^) G4.-€40-alkyH 

4-7) 

4«) (G4-G6- 

4^) (Gi-€#- 

3^ (Gi-€6- 

54) (G4.-G4 

33) (G.I.-G 6 allcylono)H(C-0)0 hetorooyolyl, 

said alkyl , aryl, alk e nyl, allcynyl, oyoloallcyl, allcyl e n e , h e t e roaryl and h e t e rooyclyl is optionally 
substituted with one or more substituents selected from RlO; 

R2 and R6 are independently selected from: 
1) aiyl, 

3) Gg-€ g oyoloallcyl, and 

^ h e t e rocyclyl, 

said aryl , oyoloallcyl, arallcyl and h e t e rooyclyl is optionally substituted with one or more 
substituents selected from RlO; 



r3 is selected from: 

1) Ci-Cioalkyl-O-Rg, 
3) €3-€4 

3) G2-G4 

4) ^i-G€- 




(G^-G g oyoloallcyl O Rg ? 



2:&) Ci-Cio alkyl-(C=0)b-NRfRf 

6) €a-€4 0 alkonyl (C-O)^ ^^^ 

7) Ga-€4 ^aUcynyl (C-O) ^fR^T 

_8) (Gt-G 6 allc>'lono)H G^-G&H 
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said alkyl , alk e nyl, alkynyl and cycloolkyl or e is.optionally substituted with one or more 
substituents selected from RlO; 

R4 is selected from: 

1) H, and 

2) Ci-Cio alkyl, 

3) 

4) Gi-Gi Q alkonyl, 

5) Ga-€4 ^ alkynyl, 

6) G.j--€^ p e rfluoroalkyl, 

G^-G g cycloalltyl, and 

9) h e terocyclyl, 

said alkyl , aryl, alk e nyl, allcynyl, oycloalkyl, arallcyl and h e t e rocyclyl is optionally substituted 
with one or more substituents selected from RlO; 

R5 and R7 are independently selected from: 

1) H, and 

2) Ci-Cio alkyl, 

^ ^ 

4) G2-€w-alk^ 

#) G2-Gi Q alk>Tiyl, 

V) QTQlkylj 

5) €^-€s cycloalkyl, and 

9) h e t e rocyclyl, 

said alkyl , aiy^l, allcenyl, alk>Tiyl, cycloalkyl, arallcyl and heterocyclyl is optionally substituted 
with one or more substituents selected from RlO; er 



R^ and are combin e d to form an oxo or a sulfoxo; 
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RlO is independently selected from: 



1) 


(C=0)aObCi-Cio alkyl. 


2) 


(C=0)aObaryl, 


3) 


C2-Cioalkenyl, 


4) 


C2-C10 alkynyl. 


5) 


(C=0)aOb heterocyclyl, 


6) 


CO2H, 


7) 


halo. 


8) 


CN, 


9) 


OH, 


10) 


ObCi-C6 perfluoroalkyl, 


11) 


Oa(C=0)bNRl2Rl3, 


12) 


S(0)mRa, 


13) 


S(0)2NR12r13, 


14) 


0x0, 


15) 


CHO, 


16) 


(N=0)R12r13, or 


17) 


(C=0)aC)bC3-C8 cycloalkyl. 



said alkyl, aryl, alkenyl, alkynyl, heterocyclyl, and cycloalkyl optionally substituted with one, 
two or three substituents selected from Rl 1; 

R1 1 is selected from: 



1) 


(C=0)rOs(Ci-Cio)alkyl. 


2) 


Or(C 1 -C3)perfluoroalkyl, 


3) 


0x0, 


4) 


OH, 


5) 


halo. 


6) 


CN, 


7) 


(C2-Cl0)alkenyl, 


8) 


(C2-Cl0)alkynyl, 


9) 


(C=0)rOs(C3-C6)cycloalkyl, 


10) 


(C=0)rOs(Co-C6)alkylene-aryl, 


11) 


(C=0)rOs(Co-C6)alkylene-heterocyclyl, 


12) 


(C=0)rOs(Co-C6)alkylene-N(Rb)2, 
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13) C(0)Ra 

14) (Co-C6)alkylene-C02R^ 

15) C(0)H. 

16) (Co-C6)alkylene-C02H, and 

17) C(0)N(Rb)2, 

18) S(0)mRa, and 

19) S(0)2N(Rb)2; 

said alkyl, alkenyl, alkynyl, cycloalkyl, aryl, alkylene and heterocyclyl is optionally substituted 
with up to three substituents selected from Rb, OH, (Ci-C6)alkoxy, halogen, CO2H, CN, 
0(C=0)Ci-C6 alkyl, 0x0, NO2 and N(Rb)2; 

R12 and Rl3 are independently selected from: 



1) 


H. 


2) 


(C=0)ObCi-Cio alkyl. 


3) 


(C=0)ObC3-C8 cycloalkyl. 


4) 


(C=0)Obaryl, 


5) 


(C=0)Obheterocyclyl, 


6) 


Ci-Cio alkyl. 


7) 


aryl. 


8) 


C2-C10 alkenyl. 


9) 


C2-C10 alkynyl, 


10) 


heterocyclyl. 


11) 


C3-C8 cycloalkyl. 


12) 


S02Ra, and 


13) 


(C=0)NRb2, 



said alkyl, cycloalkyl, aryl, heterocylyl, alkenyl, and alkynyl is optionally substituted with one, 
two or three substituents selected from Rl 1, or 

R12 and Rl3 can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected from RH; 
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is independently selected from: (Ci-C6)alkyl, (C3-C6)cycloalkyl, aryl, or heterocyclyl, 

optionally substituted with one, two or three substituents selected from Rl 1 ; 
Rb is independently selected from: H, (Ci-C6)alkyl, aryl, heterocyclyl, (C3-C6)cycloalkyl, 
(C=0)0Ci-C6 alkyl, (C=0)Ci-C6 alkyl, (C=0)aryl, (C=0)heterocyclyl, (C=0)NRfRf or 
S(0)2R^, optionally substituted with one, two or three substituents selected from Rl 1; 

Rc and Rc' are independently selected from: H, (Ci-C6)alkyl, arylj heterocyclyl and (C3- 
C6)cycloalkyl, optionally substituted with one, two or three substituents selected from Rl 1; or 

Rc and Rc' can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected fromRH; 

Rd and Rd' are independently selected from: (Ci-C6)alkyl, (Ci-C6)alkoxy and NRb2, or 

Rd and Rd' can be taken together with the phosphorous to which they are attached to form a 
monocyclic heterocycle with 3-7 members the ring and optionally containing, in addition to the 
phosphorous, one or two additional heteroatoms selected from NR®, O and S, said monocyclic 
heterocycle optionally substituted with one, two or three substituents selected from Rl 1; and 

Re is selected from: H and (Cl-C6)alkyl, optionally substituted with one, two or three 
substituents selected from Rl 1; 

Rf and Rf ' are independently selected from: H, (Ci-C6)alkyl, aryl, NH2, OH, ORa, -(Ci- 
C6)alkyl-0H, -(Ci-C6)alkyl-0-(Ci-C6)alkyl, (C=0)0Ci-C6 alkyl, (C=0)Ci-C6 alkyl, 
(C=0)aryl, (C=0)heterocyclyl, (C=0)NRfRf S(0)2Ra and -(Ci-C6)alkyl-N(R'^)2, wherein the 
alkyl is optionally substituted with one, two or three substituents selected from Rl 1; or 

Rf and Rf can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
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monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected from Rll; 



Rg is selected from: H, (Ci-C6)alkyl, -(Ci-C6)alkyl-0H, -(Ci-C6)alkyl-0-(Ci-C6)alkyl and - 
(Ci-C6)alkyl-N(R'')2. 



2. (Currently amended) The compound according to Claim 1 of Formula I: 



or a pharmaceutically acceptable salt or stereoisomer thereof, 

wherein: 

a is 0 or 1 ; 

b is 0 or 1 ; 

m is 0, 1, or 2; 

n is 0 OF-l-; 

r is 0 or 1 ; 

sis Oorl; 



R1 is selected from: 

1) (Ci-C6-aIkylene)n(C=0)Ci-Cio alkyl, 
3) (CI C6 allcyleno)n(C-0)ar>1, 

3) (CI C6 allcylonc)n(C-0)C2 ClOalkonyl, 

4) (CI C6 alkylonc)n(C-0)C2 ClQalk>Tiyl, 

5) (CI C6 alkylono)n(C-0)C3 C8 cycloalkyl, 

6) (CI C6 alkylono)n(C-0)hotorocyclyl, 

2}?) (Ci-C6-alkylene)n(C=0)NRCRc', 
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(CI C6 allcylBn0)nSO2NRoRo', 

«) (CI C6 alkyl e n e )nS02Cl CIO alkyl. 

9) (CI C6 allcylono)nS02 aryl, 

46) (CI C6 allcylono)nSQ2 hotorocyolyl. 

44) (CI C6 allcylono)nS02 C3 C 8 cyoloaUcyl, 

43) (CI C6 allcyl e n e )nP(-0)RdRd\ 

43) a^, 

44) h e t e rooyolyi; 

45) CI CIO alkyl; 

4€) (CI C6 alkylono)n(C-0)0 CI CIO aUcyl, 

47) (CI C6 alkyl e ne)n(C-0)0 aiyl. 

4«) (CI C6 alkylon e )n(C-0)0 C2 CIO aUconyl, 

4^) (CI C6 alkylono)n(C-0)0 C2 CIO allcynyl, 

2^ (CI C6 aUcylono)n(C-0)0 C3 C 8 oyoloaUcyl, 

2i) (CI C6 allcylono)n(C-0)0 hotorocyolyl. 

said alkyl , aryl, alk e nyl, alkynyl, oyoloallcyl, alltyl e n e , het e roaryl and h e t e rooyolyi is optionally 
substituted with one or more substituents selected from RlO; 

R2 and R6 are independently selected from: 
1) aiyl, 

3) G^-G g oyoloalkyl, and 

4 ) h e t e rooyolyi, 

said aryl, oyoloallcyl, aralkyl and h e t e rooyolyi is optionally substituted with one or more 
substituents selected from RlO; 

R3 is selected from: 

1) Ci-Cio alkyl-O-Rg, 

4) (€j.-€ 6 allcylono)H €^-€ g oyoloallcyl O Rg ? 

2&) Ci-Cio alkyl-(C=0)b-NRfRf 

6) Gi-Gi Q aUc e nyl (C-O) bNRfR^T 

7) Gi-Gi Q allcynyl (C-Q) bNR^R^; 
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said alky l, allc e nyl, allcynyl and oyoloallcyl ar e is.optionally substituted with one or more 
substituents selected from RlO; 

R4is selected from: 

1) H. 

2) Ci-Cio alkyl, 

3) af3f4T 

4) G2-€i Q alk e nyl, 

Gi-^i Q aUc>'nyl, 

7 ) nlky 1 ) 

G^-€ g cycloalkyl, and 

9) h e terocyclyl, 

said alkyl , aryl, alk e nyl, allcynyl, cycloallcyl, aralkyl and h e t e rocyclyl is optionally substituted 
with one or more substituents selected from RlO; 

R5 and R7 are independently selected from: 

1) H, 

2) Ci-Cio alkyl, 

5) 

4) Gi-e^ Q alkenyl, 

allcynyl, 

7) Gj--€6 aralkyl, 

8) G^-€ g cycloalkyl, and 

9) h e terocyclyl, 

said alkyl , aryl, allcenyl, alkynyl, cycloalkyl, aralkyl and h e t e rocyclyl is optionally substituted 
with one or more substituents selected from RlO; er 
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R ^and ar e combin e d to form an oxo or a sulfoxo; 

RlO is independently selected from: 

1) (C=0)aObCi-Cioalkyl, 

2) (C=0)aObaryl, 

3) C2-C10 alkenyl, 

4) C2-Cioalkynyl, 

5) (C=0)aOb heterocyclyl, 

6) CO2H, 

7) halo, 

8) CN, 

9) OH, 

1 0) ObC 1 -C6 perfluoroalkyl, 

11) Oa(C=0)bNRl2Rl3, 

12) S(0)mRa. 

13) S(0)2NR12r13, 

14) 0x0, 

15) CHO, 

16) (N=0)R12r13, or 

17) (C=0)aObC3-C8 cycloalkyl, 

said alkyl, aryl, alkenyl, alkynyl, heterocyclyl, and cycloalkyl optionally substituted with one, 
two or three substituents selected from Rl 1; 

R1 1 is selected from: 



1) 


(C=0)rOs(Ci-Cio)alkyl, 


2) 


Or(Ci-C3)perfluoroalkyl, 


3) 


0x0, 


4) 


OH, 


5) 


halo. 


6) 


CN, 


7) 


(C2-Cl0)alkenyl, 


8) 


(C2-Cio)alkynyl, 


9) 


(C=0)rOs(C3-C6)cycloalkyl, 



10/531,495 
Case21231YP 
Page 12 



10) 


(C=0)rOs(Co-C6)alkylene-aryl, 


11) 


(C=0)rOs(Co-C6)alkylene-heterocyclyl, 


12) 


(C=0)rOs(Co-C6)alkylene-N(Rb)2, 


13) 


C(0)Ra 


14) 


(Co-C6)alkylene-C02R^ 


15) 


C(0)H, 


16) 


(C0-C6)alkylene-CO2H, and 


17) 


C(0)N(Rb)2, 


18) 


S(0)mRa, and 


19) 


S(0)2N(Rb)2; 



said alkyl, alkenyl, alkynyl, cycloalkyl, aryl, alkylene and heterocyclyl is optionally substituted 
with up to three substituents selected from Rb, OH, (Ci-C6)alkoxy, halogen, CO2H, CN, 
0(C=0)Ci-C6 alkyl, 0x0, and N(Rb)2; 

r12 and Rl3 are independently selected from: 



1) 


H, 


2) 


(C=0)ObCi-Cio alkyl, 


3) 


(C=0)ObC3-C8 cycloalkyl. 


4) 


(C=0)Obaryl, 


5) 


(C=0)Obheterocyclyl, 


6) 


Ci-Cio alkyl. 


7) 


aryl. 


8) 


C2-C10 alkenyl. 


9) 


C2-C10 alkynyl. 


10) 


heterocyclyl. 


11) 


C3-C8 cycloalkyl, 


12) 


S02R^ and 


13) 


(C=0)NRb2, 



said alkyl, cycloalkyl, aryl, heterocylyl, alkenyl, and alkynyl is optionally substituted with one, 
two or three substituents selected from Rl 1, or 

R12 and Rl3 can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 



10/531,495 
Case 21231 YP 
Page 13 

addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected from RH; 

is independently selected from: (Ci-C6)alkyl, (C3-C6)cycloalkyl, aryl, or heterocyclyl, 

optionally substituted with one, two or three substituents selected from Rl 1 ; 
Rt> is independently selected from: H, (Ci-C6)alkyl, aryl, heterocyclyl, (C3-C6)cycloalkyl, 
(C=0)0Ci-C6 alkyl, (C=0)Ci-C6 alkyl, (C=0)aryl, (C=0)heterocyclyl, (C=0)NRfRf or 
S(0)2R^, optionally substituted with one, two or three substituents selected from RH; 

Rc and Rc' are independently selected from: H, (Ci-C6)alkyl, «=yl; heterocyclyl and (C3- 
C6)cycloalkyl, optionally substituted with one, two or three substituents selected from Rl 1; or 
RC and Rc' can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected from RH; 

Rd and Rd' are independently selected from: (Ci-C6)alkyl, (Ci-C6)alkoxy and NRb2, or 

Rd and Rd' can be taken together with the phosphorous to which they are attached to form a 
monocyclic heterocycle with 3-7 members the ring and optionally containing, in addition to the 
phosphorous, one or two additional heteroatoms selected from NRe, O and S, said monocyclic 
heterocycle optionally substituted with one, two or three substituents selected from Rl 1; and 

Re is selected from: H and (Ci-C6)alkyl, optionally substituted with one, two or three 
substituents selected from Rl U 

Rf and Rf ' are independently selected from: H, (Ci-C6)alkyl, -(Ci-C6)alkyl-0H, -(Ci-C6)alkyl- 
0-(Ci-C6)alkyl and -(Ci-C6)alkyl-N(R*')2, or 

Rfand R^ can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
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monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected from RH; 



Rg is selected from: H, (Ci-C6)alkyl, -(Ci-C6)alkyl-0H, -(Ci-C6)alkyl-0-(Ci-C6)alkyl and - 
(Ci-C6)alkyl-N(R^2. 



3. (Currently amended) The compound according to Claim 2 of Formula H: 



or a pharmaceutically acceptable salt or stereoisomer thereof, wherein 

a is Oorl; 

bis Oorl; 

mis 0,1, or 2; 

ris Oorl; 

sis Oorl; 

R1 is selected from: 

1) (C=0)Ci-Cioalkyl, and 

3) (C-O)aryl, 

3) (C-0)C2 -€4 ^QUc e nyl, 

4) (C-0)C2 -Gi ^aUcynyl, 

5) (C-0)C3 -€ » oycloallcyl, 

6) (C-O)hotorocyclyl, 

7) (C=0)NRCRc', 





9) S03€4.-€iO^lkylj 

-t^ S02 aryl, 

44) S02 hotorooyolyl, 
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45) S02 C^ -G g cyoloalkyl, and 

43) P(-0)R^ ^T 

said alkyl , aryl, alk e nyl, allcynyl, oyoloallcyl, h e t e roaryl and h e t e rooyolyl is optionally substituted 
with one or more substituents selected from RlO; 

R2 is selected from: 
1) aryl, 

3) Gg-G g oyoloallcyl, and 

4) h e t e rooyolyl, 

said aryl , cyoloalltyl, arallcyl and h e t e rooyclyl is optionally substituted with one or more 
substituents selected from RlO; 

R3 is selected from: 

1) Ci-Cio alkyl-O-Rg, 

3) G3.-€ g cyoloalkyl O Rg ? 

2.3) Ci-Cio alkyl- NRfRf 

4) G3-G g cyoloalkyl NR^ ^-, 

said alkyl and oycloalkyl ar e is_optionally substituted with one or more substituents selected from 
RlO; 

R4 and R5 are independently selected from: 

1) H, and 

2) Ci-Cio alkyl, 

3) sPfh 

4) Gi-Gi Q alkonyl, 

5) G2-G40 alkynyl, 

G^-G g oycloalkyl, and 

9) h e t e rooyclyl, 

said alkyl , aryl, alk e nyl, alkynyl, cyoloalkyl, orallcyl and heterooyolyl is optionally substituted 
with one or more substituents selected from RlO; 
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RlO is independently selected from: 



1) 


(C=0)aObCi-Cio alkyl. 


2) 


(C=0)aObaryl, 


3) 


C2-Cioalkenyl, 


4) 


C2-Cioalkynyl, 


5) 


(C=0)aOb heterocyclyl. 


6) 


CO2H, 


7) 


halo. 


8) 


CN, 


9) 


OH, 


10) 


ObCi-C6 perfluoroalkyl, 


11) 


Oa(C=0)bNRl2Rl3, 


12) 


S(0)mRa, 


13) 


S(0)2NR12r13, 


14) 


0x0, 


15) 


CHO, 


16) 


(N=0)R12r13, or 


17) 


(C=0)aObC3-C8 cycloalkyl, 



said alkyl, aryl, alkenyl, alkynyl, heterocyclyl, and cycloalkyl optionally substituted with one, 
two or three substituents selected from Rl 1 ; 

RIO' is halogen; 

Rl 1 is selected from: 

1) (C=0)rOs(Ci-Cio)alkyl, 

2) Or(C 1 -C3)perfluoroalkyl, 

3) 0x0, 

4) OH, 

5) halo, 

6) CN, 

7) (C2-Cio)alkenyl, 

8) (C2-Cio)alkynyl, 

9) (C=0)rOs(C3-C6)cycloalkyl, 

10) (C=0)rOs(Co-C6)alkylene-aryl, 
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11) 


(C=0)rOs(Co-C6)alkylene-heterocyclyl, 


12) 


(C=0)rOs(Co-C6)alkylene-N(Rb)2, 


13) 


C(0)Ra, 


14) 


(Co-C6)alkylene-C02R^, 


15) 


C(0)H, 


16) 


(Co-C6)alkylene-C02H, and 


17) 


C(0)N(Rb)2, 


18) 


S(0)mR^ and 


19) 


S(0)2N(Rb)2; 



said alkyl, alkenyl, alkynyl, cycloalkyl, aryl, and heterocyclyl is optionally substituted with up to 
three substituents selected from Rb, OH, (Ci-C6)alkoxy, halogen, CO2H, CN, 0(C=0)Ci-C6 
alkyl, 0x0, and N(Rb)2; 

R12 and Rl3 are independently selected from: 



1) 


H. 


2) 


(C=0)ObCi-Cio alkyl, 


3) 


(C=0)ObC3-C8 cycloalkyl. 


4) 


(C=0)Obaryl, 


5) 


(C=0)Obheterocyclyl, 


6) 


Ci-Cio alkyl, 


7) 


aryl. 


8) 


C2-C10 alkenyl. 


9) 


C2-C10 alkynyl. 


10) 


heterocyclyl. 


11) 


C3-C8 cycloalkyl. 


12) 


S02Ra, and 


13) 


(C=0)NRb2, 



said alkyl, cycloalkyl, aryl, heterocylyl, alkenyl, and alkynyl is optionally substituted with one, 
two or three substituents selected from Rl 1, or 

R12 and Rl3 can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
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monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected fromRll; 

is independently selected from: (Ci-C6)alkyl, (C3-C6)cycloalkyl, aryl, or heterocyclyl, 
optionally substituted with one, two or three substituents selected from Rl 1; 

Rb is independently selected from: H, (Ci-C6)alkyl, aryl, heterocyclyl, (C3-C6)cycloalkyl, 
(C-0)0Ci-C6 alkyl, (C=0)Ci-C6 alkyl, (C=0)aryl, (C=0)heterocyclyl, (C=0)NRfRf or 
S(0)2R^, optionally substituted with one, two or three substituents selected from Rl 1; 

Rc and Rc' are independently selected from: H, (Ci-C6)alkyl, «yl; heterocyclyl and (C3- 
C6)cycloalkyl, optionally substituted with one, two or three substituents selected from Rl 1; or 

Rc and Rc' can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected from RH; 

Rd and Rd' are independently selected from: (Ci-C6)alkyl, (Ci-C6)alkoxy and NRb2, or 

Rd and Rd' can be taken together with the phosphorous to which they are attached to form a 
monocyclic heterocycle with 3-7 members the ring and optionally containing, in addition to the 
phosphorous, one or two additional heteroatoms selected from NR^, O and S, said monocyclic 
heterocycle optionally substituted with one, two or three substituents selected from Rl 1 ; 

Re is selected from: H and (Ci-C6)alkyl, optionally substituted with one, two or three 
substituents selected from Rl 1 ; 

Rf and Rf* are independently selected from: H, (Ci-C6)alkyl, -(Ci-C6)alkyl-0H, -(Ci-C6)alkyl- 
0-(Ci-C6)alkyl and -(Ci-C6)alkyl-N(R*')2, or 

Rf and Rf can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
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monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected from RH; 

Rg is selected from: H, (Ci-C6)alkyl, -(Ci-C6)alkyl-0H, -(Ci-C6)alkyl-0-(Ci-C6)alkyl and - 
(Cl-C6)alkyl-N(R'')2. 

4. (Cancelled) 

5. (Canceled) 

6 (Original) The compound according to Claim 3 of the Formula H, or a 
pharmaceutically acceptable salt or stereoisomer thereof, wherein R2 is phenyl, optionally 
substituted with one or two substituents selected from RlO. 

7. (Currently amended) The compound according to Claim 1 of the formula 

n: 




II 



or a pharmaceutically acceptable salt or stereoisomer thereof, wherein 

a is Oorl; 

bis Oorl; 

mis 0,1, or 2; 

ris Oorl; 

sis Oorl; 



R1 is selected from: 

1 ) (C=0)C 1 -C 1 0 alkyl, and 

2) (C-0)ar>a, 
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3) (C-0)Ca -G4 0Qllcenyl, 

4) (€=Q)€3-€4 ^allcynyl, 

5) (C-0)C^ -€ g oyoloaUcyl, 

6) (C-O)hotorocyolyl, 

2} (C=0)NRCRc', 



S) SO3Gt-G40-alkylT 

9) S02 aryl. 

4^ S02 h e t e rocyclyl, 

44^ S02 Cg -€ g oyoloaUcyl, and 

43) P(-0)R^ d^^ 

said alkyl , aryl, alk e nyl, allcynyl, oyoloaUcyl, h e t e roaryl and het e rooyclyl i s optionally substituted 
with one or more substituents selected from RlO; 

R2 is phenyl, optionally substituted with one or more substituents selected from RlO; 

R3 is selected from: 

1) Ci-Cioalkyl-O-Rg, 

2) Ci-Cio alkyl- NRftlf, 

said alkyl is optionally substituted with one or more substituents selected from RlO; 

R4 and R5 are independently selected from: 

1) H, and 

2) Ci-Cio alkyl, 

3) Mylj 

4) G2-€4 0 allconyl, 

5) eg-G-t oaiitynyi. 

7) GirG ^ araUcyl, 

8) Gg-G g cycloaUcyl, and 

9) h e t e rooyclyl, 

said alkyl , aryl, aUc e nyl, allcynyl, cyoloalkyl, araUcyl and h e t e rooyclyl is optionally substituted 
with one or more substituents selected from RlO; 
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RlO is independently selected from: 



1) 


(C=0)aObCi-Cioalkyl, 


2) 


(C=0)aObaryl, 


3) 


C2-C10 alkenyl, 


4) 


C2-C10 alkynyl. 


5) 


(C=0)aOb heterocyclyl, 


6) 


CO2H, 


7) 


halo. 


8) 


CN, 


9) 


OH, 


10) 


ObCl-C6 perfluoroalkyl. 


11) 


Oa(C=0)bNRl2Rl3, 


12) 


S(0)mRa, 


13) 


S(0)2NR12r13, 


14) 


0x0, 


15) 


CHO, 


16) 


(N=0)R12r13, or 


17) 


(C=0)aObC3-C8 cycloalkyl. 



said alkyl, aryl, alkenyl, alkynyl, heterocyclyl, and cycloalkyl optionally substituted with one, 
two or three substituents selected from Rl 1; 

RlO' is halogen; 

Rl 1 is selected from: 



1) 


(C=0)rOs(Ci-Cio)alkyl, 


2) 


Or{C 1 -C3)perfluoroalkyl, 


3) 


0x0, 


4) 


OH, 


5) 


halo, 


6) 


CN, 


7) 


(C2-Cio)alkenyl, 


8) 


(C2-Ci0)alkynyl, 


9) 


(C=0)rOs(C3-C6)cycloalkyl, 



10) (C=0)rOs(Co-C6)alkyIene-aryl, 
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11) 


(C=0)rOs(Co-C6)alkylene-heterocyclyl, 


12) 


(C=0)rOs(Co-C6)alkylene-N(Rb)2, 


13) 


C(0)Ra, 


14) 


(C0-C6)alkylene-CO2R^ 


15) 


C(0)H, 


16) 


(Co-C6)alkylene-C02H, and 


17) 


C(0)N(Rb)2, 


18) 


S(0)mRa, and 


19) 


S(0)2N(Rb)2; 



said alkyl, alkenyl, alkynyl, cycloalkyl, aryl, and heterocyclyl is optionally substituted with up to 
three substituents selected from Rb, OH, (Ci-C6)alkoxy, halogen, CO2H, CN, 0(C=0)Ci-C6 
alkyl, 0x0, and N(Rb)2; 

R12 and Rl3 are independently selected from: 



1) 


H, 


2) 


(C=0)ObCi-CiO alkyl. 


3) 


(C=0)ObC3-C8 cycloalkyl, 


4) 


(C=0)Obaryl, 


5) 


(C=0)Obheterocyclyl, 


6) 


Ci-Cio alkyl, 


7) 


aryl, 


8) 


C2-C10 alkenyl. 


9) 


C2-C10 alkynyl. 


10) 


heterocyclyl, 


11) 


C3-C8 cycloalkyl. 


12) 


S02Ra, and 


13) 


(C=0)NRb2, 



said alkyl, cycloalkyl, aryl, heterocylyl, alkenyl, and alkynyl is optionally substituted with one, 
two or three substituents selected from Rl 1, or 

R12 and Rl3 can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
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monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected from RH; 

is independently selected from: (Ci-C6)alkyl, (C3-C6)cycloalkyl, aryl, or heterocyclyl, 
optionally substituted with one, two or three substituents selected from Rl 1; 

Rb is independently selected from: H, (Ci-C6)alkyl, aryl, heterocyclyl, (C3-C6)cycloalkyl, 
(C=0)0Ci-C6 alkyl, (C=0)Ci-C6 alkyl, (C=0)aryl, (C-O)heterocyclyl, (C=0)NRfRf or 
S(0)2R^, optionally substituted with one, two or three substituents selected from Rl 1; 

Rc and Rc' are independently selected from: H, (Ci-C6)alkyl, heterocyclyl and (C3- 
C6)cycloalkyl, optionally substituted with one, two or three substituents selected from Rl 1; or 

Rc and Rc' can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected fromRll; 

Rd and Rd' are independently selected from: (Ci-C6)alkyl, (Cl-C6)alkoxy and NRb2, or 

Rd and Rd' can be taken together with the phosphorous to which they are attached to form a 
monocyclic heterocycle with 3-7 members the ring and optionally containing, in addition to the 
phosphorous, one or two additional heteroatoms selected from NR^, O and S, said monocyclic 
heterocycle optionally substituted with one, two or three substituents selected from Rl 1; 

Re is selected from: H and (Ci-C6)alkyl, optionally substituted with one, two or three 
substituents selected from Rl 1 ; 

Rf and Rf ' are independently selected from: H, (Ci-C6)alkyl, -(Ci-C6)alkyl-0H, -(Ci-C6)alkyl- 
0-(Ci-C6)alkyl and -(Ci-C6)alkyl-N(R^)2, or 

Rfand Rf can be taken together with the nitrogen to which they are attached to form a 
monocyclic or bicyclic heterocycle with 3-7 members in each ring and optionally containing, in 
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addition to the nitrogen, one or two additional heteroatoms selected from N, O and S, said 
monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected from RH; 

Rg is selected from: H, (Ci-C6)alkyl, -(Ci-C6)alkyl-0H, -(Cl-C6)alkyl-0-(Ci-C6)alkyl and - 
(Ci-C6)alkyl-N(R^2. 

8. (Amended) A compound selected from: 

4-(2,5-Difluorophenyl)-2-(hydroxymethyl)-N,N-dimethyl-2-phenyl-2,5-dihydro- 1 H-pyrrole- 1 - 
carboxamide; 

4-(2,5-Difluorophenyl)-2-(hydroxymethyl)-N-methyl-N-(l-methylpiperidin-4-yl)-2-phenyl-2,5- 
dihydro- 1 H-pyrrole- 1 -carboxamide; 

4-(2,5-Difluorophenyl)-2-(methoxymethyl)-N,N-dimethyl-2-phenyl-2,5-dihydro- 1 H-pyrrole- 1 - 
carboxamide; 

4-(2,5-Difluorophenyl)-2-[(2-hydroxyethoxy)methyl]-N,N-dimethyl-2-phenyl-2,5-dihydro-lH^ 
pyrrole- 1 -carboxamide; 

2- [(2-Aminoethoxy)methyI]-4-(2,5-difluorophenyl)-N,N-dimethyl-2-phenyl-2,5-dihydro-lH- 
pyrrole- 1 -carboxamide; 

4-(2,5-Difluorophenyl)-2-({[2-(dimethylamino)ethyl]amino}methyl)-N,N-dimethyl-2-phenyl- 
2,5-dihydro- 1 H-pyrrole- 1 -carboxamide; 

3- {4-(2,5-Difluorophenyl)-l-[(dimethylamino)carbonyl]-2-phenyl-2,5-dihydro-lH-pyrrol-2- 
yl}prop-2-en-l aminium amine ; 

2-(3-Hydroxypropyl)-4-(2,5-difluorophenyl)-N,N-dimethyl-2-phenyl-2,5-dihydro- 1 H-pyrrole- 1 - 
carboxamide; 

2-(3-Aminopropyl)-4-(2,5-difluorophenyl)-N,N-dimethyl-2-phenyl-2,5-dihydro-lH-pyrrole-l- 
carboxamide; 
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4-(2,5-Difluorophenyl)-2-[3-(dimethylamino)propyl]-N,N-dimethyl-2-phenyl^ 
pyrrole- 1 -carboxamide; 

4-(2,5 -difluorophenyl)-2-( 1 -hydroxyethyl)-N,N-dimethyl-2-phenyl-2,5-dihydro- 1 H-pyrrole- 1 - 
carboxamide; 

[4-(2,5-difluorophenyl)-2-phenyl-l-(piperidin-l-ylcarbonyl)-2,5-dihydro-l//-pyn"ol-^ 
yl]methanol; 

2-({[tert-butyl(dimethyl)silyl]oxy}rne%l)-4-(2,5-difluorophenyl)-N-methyl-2-^ 
piperidin-4-yl-2,5-dihydro- 1 H-pyrrole- 1 -carboxamide; 

4-(2,5-difluorophenyl)-^-[ 1 -(;V<^-dimethylglycyl)piperidin-4-^^ 
phenyl-2,5-dihydro- l//-pyrrole- 1 -carboxamide; 

4-(2,5-difluorophenyl)-2-(hydroxymethyl)-A^-methyl-7V'-[l-(morpholin-4-ylac^ 
2-phenyl-2,5-dihydro- l//-pyrrole- 1 -carboxamide; 

4-(2,5-difluorophenyl)-2-(hydroxymethyl)-iV-methyl-2-phenyl-Ar-piperidin-3-yl-2,^ 
pyrrole- 1 -carboxamide; 

N-[l-(2,2-difluoroethyl)piperidin-4-yl]-4-(2,5-difluorophenyl)-2-(hydroxymethyl)-N-methyl-2- 
phenyl-2,5-dihydro- 1 H-pyrrole- 1 -carboxamide; 

4-(2,5-difluorophenyl)-A^-[l-(2-hydroxyethyl)piperidin-4-yl]-2-(hydroxymethyl)-A^-meth^^ 
phenyl-2,5-dihydro- l/T-pyrrole- 1 -carboxamide; 

(25)-4-(2,5-difluorophenyl)-N-[l-(2-fluoroethyl)piperidin-4-yl]-2-(hydroxymethyl)-N-me%^ 
phenyl-2,5-dihydro- 1 H-pyrrole- 1 -carboxamide; 

4-(2,5-difluorophenyl)-2-(hydroxymethyl)-A^-methyl-iV- { 1 -[(methylsulfonyl)methyl]piperidin-4- 
yl} -2-phenyl-2,5-dihydro- 1^-pyrrole- 1 -carboxamide; 

4-(2,5-difluorophenyl)-A^ { 1 -[2-fluoro- 1 -(fluoromethyl)ethyl]piperidin-4-yl} -2-(hydroxymethyl)- 
7V-methyl-2-phenyl-2,5-dihydro-l//-pyrrole-l-carboxamide; 



10/531,495 
Case 21231 YP 
Page 26 

(2iS)-A/-(l-cyclopropylpiperidin-4-yl)-4-(2,5-difluorophenyl)-2-(hydroxy^ 
phenyl-2,5-dihydro- l//-pyrrole- 1 -carboxamide; 

benzyl {4-[ {[4-(2,5-difluorophenyl)-2-(hydroxymethyl)-2-phenyl-2,5-dihydro- l//-pyrrol- 1 - 
yljcarbonyl} (methyl)amino]piperidin- 1 -yl} acetate; 

{4-[ { [4-(2,5-difluorophenyl)-2-(hydroxymethyl)-2-phenyl-2,5-dihydro- l//-pyrrol- 1 - 
yl]carbonyl} (methyl)amino]piperidin- 1 -yl} acetic acid; 

methyl {4-[{[4-(2,5-difluorophenyl)-2-(hydroxymethyl)-2-phenyl-2,5-dihydro-l//-pyrroH- 
yl]carbonyl}(methyl)amino]piperidin-l-yl}acetate; 

4-(2,5-difluorophenyl)-2-(methoxymethyl)-^-methyl-A^-(l-methylpiperidin-4-^^ 
dihydro- l//-pyrrole- 1 -carboxamide; 

4-(2,5-difluorophenyl)-2-(3-hydroxypropyl)-Ar^-dimethyl-2-phenyl-2,5-dihydro- ^ 1 - 

carboxamide; 

2-{3-[(2,2-difluoroethyl)amino]propyl}-4-(2,5-difluorophenyl)-A^,;V-dimethyl-2-phenyl-2,^ 
dihydro- l//-pyrrole- 1 -carboxamide; 

2-{3-[(2,2-difluoroethyl)(methyl)amino]propyl}-4-(2,5-difluorophenyl)-iV^-dimethyl-2-phenyl- 
2,5-dihydro- l//-pyrrole- 1 -carboxamide; 

2-(3-aminopropyl)-4-(5-chloro-2-fluorophenyl)-A^^-dimethyl-2-phenyl-2,5-dihydro-l//-pyrrole- 

1 - carboxamide; 

2- [3-(acetylamino)propyl]-4-(5-chloro-2-fluorophenyl)-iV^-dimethyl-2-phenyl-2,5-dihydro-l^- 
pyrrole- 1 -carboxamide; 

4-(5-chloro-2-fluorophenyl)-iV^-dimethyl-2-{3-[(methylsulfonyl)amino]propyl}-2-phenyl-2,5- 
dihydro-1 //-pyrrole- 1 -carboxamide; 

methyl 3-{4-(5-chloro-2-fluorophenyl)-l-[(dimethylamino)carbonyl]-2-phenyl-2,5-dihydro-l//- 
pyrrol-2-yl} propylcarbamate; 
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2- {3-[(aminocarbonyl)amino]propyl}-4-(5-chloro-2-fluorophenyl)-A^^-dimethyl-2-phe 
dihydro- 1 //-pyrrole- 1 -carboxamide; 

3- {4-(2,5-difluorophenyl)-l-[(dimethyIamino)carbonyl]-2-phenyl-2,5-dihydro-l//-p>^ 
yl}propanoic acid; 

2-(3-anilino-3-oxopropyl)-4-(2,5-difluorophenyl)-A^;JV-dimethyl-2-phen 
pyrrole- 1 -carboxamide; 

4- (2,5-difluorophenyl)-2-(3-hydrazino-3-oxopropyl)-7V^-dimethyl-2-phenyl-2,5-dihydro-l//- 
pyrrole- 1 -carboxamide; 

4-(2,5-difluorophenyl)-2-[3-(hydroxyamino)-3-oxopropyl]-iV^-dimethyl-2-pheny^ 
l//-pyrrole- 1 -carboxamide; 

2-(2,2-difluoro-3-hydroxypropyl)-4-(2,5-difluorophenyl)-A^^-dimethyl-2-phenyl-2,5-dih^ 
l//-pyrrole- 1 -carboxamide; 

2- (3-amino-2,2-difluoropropyl)-4-(2,5-difluorophenyl)-//^-dimethyl-2-phenyl-2,5-dihydro-l//- 
pyrrole- 1 -carboxamide; 

4-(2,5-difluorophenyl)-2-[3-(dimethylamino)propyl]-iV-methyl-2-phenyl-iV-tetrahydro-2//-p>^ 
4-yl-2,5-dihydro- 1 //-pyrrole- 1 -carboxamide; 

1 - {4-(2,5-difluorophenyl)-2-[3-(dimethylamino)propyl]-2-phenyl-2,5-dihydro- l//-pyrrol- 1 -yl} -2- 
methyl- 1 -oxopropan-2-ol; 

3- [(25)-l-[(25)-2-amino-2-cyclopropylethanoyl]-4-(2,5-difluorophenyl)-2-phenyl-2,5-dihydro- 
l//-pyrrol-2-yl]-7V^-dimethylpropan- 1 -amine; and 

(25)-2-(3-amino-4,4-difluorobutyl)-4-(2,5-difluorophenyl)-A^^-dimethyI-2-phenyl-2,5-dihydro- 
1 //-pyrrole- 1 -carboxamide; 



or a pharmaceutically acceptable salt or stereoisomer thereof. 
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9. (Original) The compound according to Claim 8 which is selected from: 

4-(2,5-Difluorophenyl)-2-(hydroxymethyl)-N-methyl-N-(l-methylpiperidin-4-yl)-2-phenyl^ 
dihydro- 1 H-pyrrole- 1 -carboxamide; 

2-[(2-Aminoethoxy)methyl]-4-(2,5-difluorophenyl)-N,N-dimethyl-2-phenyl-2,5-dihydro-lH- 
pyrrole-1 -carboxamide; 

2-(3-Aminopropyl)-4-(2,5-difluorophenyl)-N,N-dimethyl-2-phenyl-2,5-dihydro-lH-pyrrole-l- 
carboxamide; 

4-(2,5-Difluorophenyl)-2-[3-(dimethylamino)propyl]-N,N-dimethyl-2-phenyl-2,5-dihydro-lH- 
pyrrole- 1 -carboxamide; 

or a pharmaceutically acceptable salt or stereoisomer thereof. 

10. (Canceled) 

1 1 . (Original) The compound according to Claim 1 selected from: 

2-[(2-Aminoethoxy)methyl]-4-(2,5-difluorophenyl)-N,N-dimethyl-2-phenyl-2,5-dihydro-lH- 
pyrrole-l -carboxamide hydrochloride salt; 

4-(2,5-Difluorophenyl)-2-({[2-(dimethylamino)ethyl]amino}methyl)-N,N-dimethyl-2-phenyl- 
2,5-dihydro-l H-pyrrole- 1 -carboxamide bis TFA salt; 

2-(3-Aminopropyl)-4-(2,5-difluorophenyl)-N,N-dimethyl-2-phenyl-2,5-dihydro-lH-pyrrole-l- 
carboxamide hydrochloride salt; 

4-(2,5-Difluorophenyl)-2-[3-(dimethylamino)propyl]-N,N-dimethyl-2-phenyl-2,5-dihydro-lH- 
pyrrole-l -carboxamide TFAsah; 

4-(2,5-difluorophenyl)-A^-[l-(glycyl)piperidin-4-yl]-2-(hydroxymethyl)-7\^-methyl-2-phenyl-2,5- 
dihydro-1 //-pyrrole- 1 -carboxamide TFA salt; 
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3-[(25)- 1 -[(2iS)-2-amino-2-cyclopropylethanoyl]-4-(2,5-difluorop 
l/r-pyrrol-2-yl]-A^^-dimethylpropan-l -amine bis-TFA salt; 

3- [(2i?)-l-[(25)-2-amino-2-cyclopropylethanoyl]-4-(2,5-difluorophenyl)-2-phenyl-2,5-^^ 
l//-pyrrol-2-yl]-^,//-dimethylpropan-l -amine bis-TFA salt; 

4- (2,5-difluorophenyl)-2-[3-(dimethylamino)propyl]-A^-methyl-//-(l-methylpiperidin-4-yl)-2- 
phenyl- 2,5-dihydro-l//-pyrrole-l-carboxamide bis-TFA salt; 

4-(2,5-dif[uorophenyl)-2-[3-(ethylamino)propyl]-A^^-dimethyl-2-phenyl-2,5-dihydro-l//- 
pyrrole-l-carboxamide TFA salt; 

4-(2,5-difluorophenyl)-A^^-dimethyl-2-phenyl-2-{3-[(pyridin-4-ylmethyl)amino]propyl}-^ 
dihydro-l//-pyrrole-l-carboxamide bis-TFA salt; and 

4-(2,5-difluorophenyl)-A^^-dimethyl-2-(3-{[(4-methyl-l//-imidazol-2-yl)methyl]amino}^^^ 
2-phenyl-2,5-dihydro-l//-pyrrole-l-carboxamide bis-TFA salt. 

12. (Original) A phamiaceutical composition that is comprised of a compound 
in accordance with Claim 1 and a phamiaceutically acceptable carrier. 

13. (Cancelled) 

14. (Cancelled) 

15. (Cancelled) 

16. (Canceled) 

17. (Canceled) 



18. (Canceled) 



19. (Canceled) 

20. (Canceled) 

21. (Canceled) 

22. (Canceled) 

23. (Canceled) 

24. (Canceled) 

25. (Cancelled) 

26. (Cancelled) 

27. (Canceled) 

28. (Canceled) 

29. (Canceled) 

30. (Canceled) 

31. (Canceled) 

32. (Canceled) 

33. (Canceled) 

34. (Canceled) 

35. (Canceled) 
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1 
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36. (Canceled) 

37. (Canceled) 

38. (Cancelled) 



